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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washinglon, D.C. 20549 /’
{

P ////////é///////////////////////////////// ;

PURSUANT TO REGULATION D, 704
SECTION 4(6). AND/OR %8067
UNIFORM LIMITED OFFERING EXEMPTION S

T BMBABPROVALTT |

OMB Numbar 32350076

/B Cheek af thes » an amendmenl and haime has changed. and enkcaie change )

F, EpMm Ng /ne. =
O ULOE

Name of Oftering
VA
Q Rule Q'Secmn 46)

Filing Uader {(Check baates) that apply) L Ruk ¥4 X Rule 305

Type of Fing 1 New Fihay S Amendment
A, BASIC IDENTIFICATION DATA

1 _Enier the snformation tequested abowt 1he wssuer
K 3f 1his,13 an amendment #ad name has changod, and ndicate change )

Name of Laver (7 5
Bmas wa—s VN .

]
ro—

s Ares Code)
7

/e RLD
Addreu of Esucutive Olflices “(Number and Sireet, Cny, Siate, Ttp Code) | Telephone Number (I
54D Beollrel Am, Surle 116, Bkbin, A 11N Mg_g;oi
Add I Principal B O -
A d:r‘r“ “:m rro-w um "::)auum {Number snd Sireet, City, Siate, Zip Code) { Telephone Number (IMM:; Ares Code}
Breel Descrpiion of Buuons - : rﬁ@%ED
Resr Lsrpre Prorer T J |
| C F MAR 272007
Trpe of Businest Qrganuzauon i :
<OIpOTALION . O umned parinership. siready formed O other (shuss speasty) THOMSON
O business srum I bmiced parinershup, to be formed - FINANCIAL
Month '

. — - :, - Vour - .
Actual or Esumated Date of Incorporatisn of Organizalion (T3] (A9 W Actual D Esumated
Junsdiction of Incorporatian or Orgsnszation (Emer iwo-eiter U S Postal Service abbrevation for Siete m

CN for Canada, FN for othar foreign junisdicuon)
; . xem————
GENERAL INSTRUCTIONS
. ’Ml ' e mm— s = s - .t -
Who Muxt Fde All issvers making sn offering of secursties in sehiance on an taemplion under Regulstion D or Secuon &(6), 17 CFR 130 3ot

seq or I3USC 78
Wien To Fe A nolice must be filed no later thao 15 days afier the firat sale of sesuriies 16 the offering A notce 53 deamed Oled wub |

Zthe U §. Secunties and Exchange Commussion (SEC) on the earber of the date it 18 received by the SEC ot the address givwn below or,
of recerved at that address after the dase on which & s due, on 1he dase it was maried by United St regatered or oorhifieg mael 1o that addies.

Wagre to File* U S Securities and Exchange Commusn, 450 Fiflh Stteet, N W, Washington, D C 20549 . )
Copws Reguired Frve {3) copres of this notice must de fled walk the SEC, one of which must be manually signed Any copes act masvally

mgoed swst be photocopets of the manually ugaed copy or bear 1yped or printed signatures
Information Regquired. A maw filkng must contaxs afl informanion trquesisd Amendments need onty repart the name of the wsuer snd offer-
1ag, any changes thereto, the informaton requesied in Pant C, and any matesial changes from the mformaton previcusty supplicd m Para

And B Part E and the Appencix nesd not be filed wah the SEC

Ading Fee. Thare 1s ao foderal fikag foe . '

State: ‘ :

This nousce shall be used to sndicate rehance 0a the Uniform Limsied Offerng Excraption {ULOE) lor sales of sccursies s those saies
1hat have adopted ULOE and thst have adopred tha forsn Lasuery telying on ULOE must file # seperate notsce with the Secuntaes Admunsirator

In each state where sales are 10 be, or have been mnade [T 4 state requires the payment of & fee as o precondilion (o the claum for the exemp-
hon, & fee i the proper amount shall sccompany thy form This nouce shall be filed m the sppropriste states w accordance wlh state

law The Appendix to the notice constitutes s pasnt of ths notice and musi be completed
AFE{!TIOF

Failure to file notice in the spproprists states will nol result in o loss of the fedecal exemplion. Conve 8

isliure to e the appropriate federal notics will not result in a loss of an avalisble state exemplion uniess s

exempilon ls predicaled on the filing of & federal natics.
Petsatial perssas whe are 1o vespond 1o the collsction of tnformnation coatained in this form SEC 1072(2.97) 1018

ave st vaquired (s veapond uslese the form displage o currentiy valld CIYDLR remirel avmber




A. BASIC IDENTIFICATION DATA - ) .

2. Enter the information requesied lor the loflowing:
* Each promoter of 1he issuer, il the issuer has been organized within the past five years;

s Each beneficial owner having the power to voic o dispose, or direct the vote or disposition of, L0% ot mote of » class of equity

securities of the lssuar;

* Each executive officer and director of corporate issuers and of corporate general and managing parinet: of parinership issuers; and

+ Each general and mansging paniner of partnership fssuers.

Check Box(es) that Apply: O Promoter (R Beneficisl Owner W Executive Officer 8§ Director O General snd/or
Munaging Pastner

Full Nnme (Last name first, if individua}

RoTH JrcoBB

—

Business or Residence Address "{Number and Street, City, State, Zi 5 Code)
543 BeoFoRD pY SviTe 176 PBRoo RLYM N,y. v/ 4

Managing Panoer

-

Check Box(es) that Apply: O Pnauu .a Bneﬁanm O Executive Officer O Director T Geperal and/or

Full Name (Last name first, If Mriduﬂ)

T,aue FRrRimer

Business or Resldence Address .’ (Nnmurmdsm. ‘City, Sate, Zip Code)
543 BeoroRd AV 5v'T€ (7¢ BBooKLYrv fy,y'-u.u/

] Beneficial Owner O Ewxecutive Officer O Director O General and/or

Check Boxfes) tha Apply: O Promoter
Maasging Pariner

Full Name (Last name first, if individuai)

Business or Residence Address  (Number and Sireet, City, State, Zip Code)

Check Bon(es) that Apply: um a nmncw Om ' O Executive Offioer O Ditscior O Oeners! and/or

mnmma.mmﬁm.uumm —

Business or Residence Addreu (leb« msmu. ¢l!r. State, Zip c:-w

0O General and/or

Check Boafes) that Apply: - [J Promower (3 Beneficial Owner O Executive Officer O Director
- Managing Partner

Full Name {Last name first, if individeal)

Busincss or Residence Address (Number and Street, City, State, Zip Code)

Check Box(en) that Apply: OPronoter O Mﬂm o F.uanlve Officey O Direcir O.Genersl and/or
. Managing Pantngr

Full Name (Last osme first, If lndlv!dulﬂ

Pruriom o Reidence Addras (Number aod Street, City, Siate, Zip Code)

0O Director DO Om:raf and/or

Check Bux(es} that Apply: O Promoter O Beneficial Owner O Executive Officer
’ Mansging Panner

Full Name (Last name first, il individuai}

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank yheet, or copy and use additional copies of this sheet, as necessary.)
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B INPORM ATION ABQUT OFFERING .-

Yei
1. Has the issuer 30ld, or does the isyuer intend to sell, to non-sccredited Invesiods in this offering?. .. ...... ... . ¥ o
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum invesimem that will be sccepted from any individual? ... ... ... ... Ll !_-ﬂ_Lo__ -
. : Yer  No
). Does the offering petmit joint owneeship of a tingle UNIL? ... ... . . ittt i e ﬂ =]
4. Enter the information requested Tor each person who has been or will be paid or given, directly or indirectly, any commiis-
sion or simifar remuneration for solicitation of purchasers In connectlon with ssles of securites in the offeting. If 3 person
to be listed is an associated person or agent of o broker or dealer registered with the SEC and/or with 2 siate or siates,
list the name of the broker or dealer. If more than five (5) persons to be llsted are associated persons of such & broker
or dealer, you may 3¢t forth the information for that broker or dealer oniy..
Full Name (Last name firnt, if Individual}
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check *'All Staites'’ or check individua) StatEs) ... ... . i it in i raranet e sntansenatnonnnroisnnns O Al States

{AL] (AK) [AZ] (AR]) [CA] [CO} ICT{ {DE}] IDC) [FL1 [GA]l [HI) [1O]
1Ly {IN}  [1A]  {KS) [KY] (LA} [ME] (MDl [MA] [MI] [MN] IMS5) [MO]
(MT] INE] [NV} ([NH] (NJ] [NM] [NY] (NC] [ND} [OH] [OK] [OR] (PA]
(RI] [SC) (5D) ITN] [TX) (UT) IVT] |VA] [WA] [W¥] [WI] (Wy] [PR]

Full Namc (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name ol Associated Broker or Dealer

States in Which Persaon Listed Has Salicited or Intends (0 Solicit Purchasers

{Check *'All States™ or check individual States) ......ooovunivi i e
fAL] |AK] [AZ] AR} {CA} (CO) [CT] (DE] {DC} FL] [(GA] (HI} [(ID}
LDl DN [EAL O IKSY  [KY) (LA} - (ME] (MDDl [MA]  (MI]  [MN]  (MS] [MO|
fMT]  (NE] [NV] INH] [NJ] [NM] [NY] INC] [NDi {OH) [OK] (OR] [PA]
(RI)  ISC] ISDY [TN] {TX) {UT] [VTL VAl (WAl WVl (Wi} [wY] (PR|

3 Al States

Full Name (Last aame firs, il individual)

Business or Residence Address (Number and Street, Clty, State, Zip Code)

Name of Associsted Braker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check **All States’ or check INDIVICUR] SUBLEE) . . .. ..o cii ittt iiiea ittt b ceaia et taaarasansssassnran
AL} {[AK] [AZ}) (AR} |CA) [CQ) JCT)] (DE] [DC) (FL] {GA] [HI|)  [ID])
[IL) 1IN] (1Al " [KS] [KY] [LA] [ME] [MD] [MA] (MI1]) [MN] [MS] [MO)
(MT) INE! {NV] INH] IN)] [NM] [NY} INC) [IND] ({OH] [OK} IOR} {PA]

0 AH States -

[RI) (SC] (SD} TN} {TX] [UT) [VT] (YA} {WA] ([WY] ([Wl) [wWYy] (PR]

(Use dlank sheet, or copy and use additional copies of this sheet, as necessary.}
Jors




C. OFFERING PRICE NUMBER OF .INVESTORS, EXPENSES. AND ‘USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total smount
aiready fold. Enter "9" !I answer is “*none'’ or *zeco.’* 1f the transaction is an exchange offering,
check this box O and indicate in the columns betow the amounts of the securities affered for exchange
and already exchanged.

Type of Securiry Ol;?r‘i:?;‘:icc Amwstahmy

Debt ... OSSP U RO RO UOS TP ORRPUUPRPIS s s

BQUHY « v oo ST USRS s 390,000 3 (6500 _
& Common O Prefetred

Convertible Securities (including warranis) .. ........ e e s L 1

Plnnenhép T 3 1

Cther (Sp&hcil’y : ) 2 5 $

T N
Answer also in Appendix, Column 3, if filing under ULOE,

1. Enter the number of acerediied and non-accredited investors who bave purchased securities in this
offering and the aggregate doilar amounts of their purchases. For offerings under Rule 304, Indi-
cate the number of persons who have putchased securities snd the aggregate dollar amount of their
purchases on the total lines. Enter *'0** if answer is *‘none’* or *‘zero.””

. Ajgregate

Number Dollar Amount
Investors of Purchaies
Accrediled INVesIors .. . . e e i e e 3
Nan.accredited {nvestare. ...l e 3 £
Total (for filings under Rube S0 only) ...............coo i, H R
' Answer slse in Appendix, Column 4, if filing under ULDE.
3. Il this filing is for an offering under Rule 304 or $03, enter the informatlon requested for all securi-
ties sald by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prics
to the first sale of securities In this offering. Ciassify securities by type listed in Part C - Question 1.
Type of Dollar Amouni
Type of offering Security Soid
RUE 505 .+ voeoee e TSR UPRUPRTRS Cammon Soces_16 500
Regulation A ... .................0.. R N 5
L T T ..
O e — s ltB500

. & Furnish a statement of al] expeases in connection with the issuance and distribution of the
securlties in this offering. Exclude amounts relsting solety to organization expentes of the itsuer.
The information may be given as subject to fulure contingencies. [f the amount of an expenditure
is not known, (urnish an estimete and check the box 10 the left of the estimate.

Transfer Agent's FoBS . .. e e
Printing and Engraving Costs .. ... ... . ittt it e e e
Legal Fees ..................... '. R TSR
F =TT L T o P
Engineering Fees ... ... ... ........ R
Stles Commissions (specify finders" fees separBtely). ...... ... oot it e e

Other Erpenses (identify)

d40f8
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C. OFFYRING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Enter the difference beiwoen the aggregatc offering pnce given n response to Past C - Ques-
tuon | and total expenses fumnished in response tc Part € - Question 4.4 Thit dufference 1 the

“adjusted gross proceeds to the fsswer.”. ... .........

3_!3\ o0

5. lodicate below the amount of theadjusied grom proceeds 1o the issuer used or proposed (o be
used for each of the purposes shown. If the amount for any purpose 1s not known, furmish an
estimste and check the box'to the lef; of the astimate. The total of the payments listed must equal

the adjusied gross procecds to the lasucr set forth in reaponse 16 Part € - Question 4 b above

Snlmu and fees
Purchase of real estate ..

Repayment of indebiedness . .
Working capital . .. ..

Ocher (specify)’

Paymenis 1o
Offcers,
Directors, & Payments To
Alhhnates QOthers
...... Cerreeatarhaes AP o I * Os
e e . o as
Purchsse, realal or leasing and installation of machinery and equipment . .. 0s 0s
Construcilon or lessing of plant buldings snd facthties Os 0Os
Acquisition of othér businesses (including the valus of securtives involved in this
offering that may be used 1 exchange (or the asseus or securrties of another
tssuer pursuant (o & marger) . v oeee s ., .. 0s 0s
O3 0os
O s RUARIE
s s N
O3 0s
O s [JAeO

Column Towb ... ... ... .
Total Payments Lirted (column lotals sdded)

&s_[aeo

D, TEDERAL SIGNATURE _

The issuer has duly caused [his notice 1o be signed by the undersigned duly authorized person. IT this notice 1 Nisd under Rule 305, the
following signature constitutes an undertaking by the lssuer to furnsh to the U.S. Securlties and Exchenge Commumicn, upon wrillen se-
quest of its staff, (he informatlon furnithed by the issuer 10 any non-sccredited invesior pursuant (0 paragraph (b}2) of Rule 502

issuer (Print or Type) Signature

pact G

"/ 16,/ 07

Tl ol Sgner (Priat of Type)

CJoRLp [ARKe Ty N9_sne
Name of Signer (Pant or Type) (/

Tacob Roth

PRes/ penT”

ATTENTION

Intentional misstalements or omissions of fact constituie federal criminal vicial'ons. (See 18 U.5.C. 1001))

Sof 8




R - EFIATESIGNATURE "

1. Is sny party Sescribed in }7 CFR 2)0.252(‘). (d), (¢} ot tN) presently subject 1o any of the disquatification provisions Yea N
L TR T & ﬁ

See Appeadia, Columa 3, hr sale respanse.

2, The undersigned issusr bereby undertakes to furnish 10 aay state sdmiaisicstor of any staté in which this notice is filed, 8 notice on
Form D {17 CFR 219.500) a1 sach timws as reqeired by stats law.

3. The undensigned issuer hereby undertakes to furnish 1o the stale admm.mnmn. upon written request, information furnished by the
issuer 10 offeress.

4, Thcundedpultuuuugmmuthulbeiuuuhruu'liuuimthmadiummfnuuﬁmﬁdwbum.ilhlwlhl.ldlau
limired Offering Exemption (ULOE) of the siate Iz which this aotice is filed and underxtands that the istuer clairning the svallabiity
ofﬂmmnpuonhulhewmdmnbwudnuhmcondﬁmmmmnd

.minwhumdlhumurndoaMkm1hmutobcummhudulymmdmhmmhwumwwm

undersigned dlly suthorized person.
esver (Prica or Type) Dete .
WeRLp MARKeT? V3. e M éé‘?/ ?/ 16/67
T pcol  RerH President

|
|
Name (Prio1 o Type) Ttk (Prisg or Type)

N :m ‘be 53 and title of the signing represeatative under his sig for the staic portion of this form, Oae copy of evary notice on

- L] nkmne aniure for

FmDmhMW.Mywﬂammﬂrw-wupmmortmwuwmuwawﬂmu
signatures. ,

Gol$



2 4 s
Duqualification
Type of security State ULOE}.
Intend 10 sofl and aggregsie (if yes, atiach
10 non-accredited | offering price - Type of investor and . explanation of
investors in State { offered in state amouni purchased in Swte .waiver grapted)
(Part B-ltem 1) {Part C-ltem 2) {Part E-ltemli)
. | Nember of I ]
Noa-Accredhied .
| St Ye Ne _luvestors Yoo | No

Y-

»
t-

b

i

. ".l:'i:! ¢

RlSIRBpPiEFEEIEEIRIBIAIBIEIE R

-4
=]

&

E |53




T

> 18 1R |12 13

R B

wTeer o e . TS

Intend (o sell
10 non-sccredited
investors in State
(Part B-lteys 1)

3

Type of security
- and aggregate
offering price
offered in state
_(Part C-ttem1)

Type of tavestor and

amoiint purchased in State

MT

Ne,

Neaber of

(Part C‘ ﬁ
- Nomber of

Amoani

NE

NY

NH

NJ .

NM

NY

NC

CarImon droC K
.o 57

500

/

S35 3|2

- WA

WV

wi

® |3

Saofd




